DUTIES AND RESPONSIBILITIES OF BOARD OFFICERS

THE WAYNE COUNTY INDUSTRIAL DEVELOPMENT AGENCY (WCIDA)

Section 1. Officers. The Officers of the Agency’s Board shall be a Chair, one
(1) or more Vice Chairs, a Treasurer, a Secretary and/or such other officers as the Board
may in its discretion determine, including an Assistant Secretary who shall be the Chief
Executive Officer of the Agency and an Assistant Treasurer who shall be the Chief
Financial Officer of the Agency. Any two (2) or more offices may be held by the same
person, except the offices of Chair and Secretary.

Section 2. Term of Office and Qualifications. Those officers whose titles are
specifically mentioned in Section | of this Article IV shall be elected by the Board at its
Annual Meeting. Unless a shorter term is provided in the resolution of the Board electing
such officer, the term of office of each officer shall extend to the next Annual Meeting
and until the officer’s successor is elected and qualified. The Chair shall be elected from
among the Members.

Section 3. Additional Officers. Additional officers may be elected for such
period, have such authority and perform such duties, either in an administrative or
subordinate capacity, as the Board may from time to time determine.

Section 4. Removal of Officers. Any officer may be removed by the Board
with or without cause at any time.

Section 5. Resignation. Any officer may resign his or her position as an
officer at any time by giving written notice to the Board, to the Chair or to the Secretary.
Any such resignation shall take effect at the time specified therein, or, if no time be
specified, then upon delivery.

Section 6. Vacancies. A vacancy in any office shall be filled by the Board.

Section 7. Chair. The Chair shall preside at all meetings and of the Board at
which the Chair is present. In the absence or incapacity of the Executive Director/Chief
Executive Officer of the Agency or the Deputy Executive Director/Chief Financial
Officer, and except as otherwise authorized by resolution of the Board, the Chair shall
execute all agreements, contracts, deeds, and any other instruments of the Agency. At
each meeting, the Chair shall submit recommendations and information as he or she may
consider proper concerning the business, affairs, the bonds, the projects and facilities of
the Agency, the economic benefits to be conferred on project applicants and occupants,
and the policies of the Agency. Nothing in the provision shall be construed as granting
the Chair the exclusive right to bring matters before the Agency for consideration.

Section 8. Vice Chairs. In the absence or incapacity to act of the Chair, or if
the office of Chair be vacant, the Vice Chair or, if there be more than one Vice Chair, the



Vice Chairs in order of seniority as determined by the Board, shall preside at all meetings
of the Board, and shall perform the duties and exercise the powers of the Chair, subject to
the right of the Board from time to time to extend or confine such powers and duties or to
assign them to others. Each Vice Chair shall have such powers and shall perform such
other duties as may be assigned by the Board or the Chair.

Section 9. Treasurer. The Treasurer shall, if required by the Board, obtain a
bond for the faithful discharge of his or her duties, in such sum and with such sureties as
the Board shall require. The Treasurer shall oversee the Deputy Executive Director/Chief
Financial Officer of the Agency and shall all review the books and accounts of the
Agency and shall advise the Deputy Executive Director/Chief Financial Officer of the
Agency with respect to the charge, custody and investment of all funds and securities of
the Agency, and the Treasurer shall ensure the proper deposit by the Deputy Executive
Director/Chief Financial Officer of the Agency all such funds in the name of and to the
credit of the Agency in such banks, trust companies, or other depositories as shall be
selected by the Board. The Treasurer shall also perform all other duties customarily
incident to the office of Treasurer and such other duties as from time to time may be
assigned by the Board.

Section 10.  Assistant Treasurer. The Assistant Treasurer shall carry out the
duties of the Treasurer in the absence of the Treasurer.

Section 11.  Secretary. It shall be the duty of the Secretary to act as secretary
of all meetings of the Board, and to keep the minutes of all such meetings in a proper
book or books to be provided for that purpose; the Secretary shall see that all notices
required to be given by the Agency are duly given and served; the Secretary shall keep a
current list of the Members and officers of the Agency’s Board and their residence
addresses; the Secretary shall be custodian of the seal of the Agency and shall affix the
seal, or cause it to be affixed, to all agreements, documents and other papers requiring the
same. The Secretary shall have custody of the minute book containing the minutes of all
meetings of Members, the Executive Committee, and any other committees which may
keep minutes, and of all other contracts and documents which are not in the custody of
the Treasurer of the Agency, or in the custody of some other person authorized by the
Board to have such custody.

Section 12.  Assistant Secretary. The Assistant Secretary shall carry out the
duties of the Secretary in the absence of the Secretary.

Section 13.  Appointed Officers. The Board may delegate to any officer or
committee the power to appoint and to remove any subordinate officer, agent or
employee.

ARTICLE Il - EXECUTIVE OFFICERS AND OTHER PERSONNEL

Section 1. Chief Executive Officer. The Agency shall appoint an Executive
Director by resolution, which resolution shall set the Executive Director’s annual
compensation.




Section 2. Duties and Responsibilities of Executive Director and Chief
Executive Officer. The Executive Director shall be the Chief Executive Officer of the
Agency and he or she shall have general supervision and management of the Agency and
all Agency staff and employees shall report directly to the Executive Director/Chief
Executive Officer. Except as may otherwise be authorized by a resolution adopted by the
Board, the Executive Director/Chief Executive Officer shall execute all agreements,
bonds, notes, contracts, agreements, deeds, leases and any other instruments of the
Agency. The Executive Director/Chief Executive Officer shall assist the Chairman with
such matters as the Chairman or the Board may request in furtherance of the Agency’s
public purposes. The Executive Director/Chief Executive Officer shall be charged with
leading the Agency in carrying out its Mission Statement and fulfilling its public
purposes under the IDA Act and the PAAA. The Executive Director/Chief Executive
Officer shall also perform all other duties customarily incident to the office of a Chief
Executive Officer of a public benefit corporation and public authority of the State of New
York and such other duties as from time to time may be assigned by the Board.

Section 3. Chief Financial Officer. The Agency shall appoint a Deputy
Executive Director by resolution, which resolution shall set the Deputy Executive’s
annual compensation.

Section 4. Duties and Responsibilities of Deputy Executive Director and
Chief Financial Officer. The Deputy Executive Director shall be the Chief Financial
Officer of the Agency. In the absence or incapacity of the Executive Director/Chief
Executive Director, the Deputy Executive Director/Chief Financial Officer shall exercise
the duties and responsibilities of the Executive Director/Chief Executive Officer. Except
as may otherwise be authorized by a resolution of the Board, if the office of the
Executive Director/Chief Executive shall be vacant the Deputy Executive Director/Chief
Financial Officer of the Agency shall be the Acting Executive Director/Chief Executive
Officer of the Agency until such time as the Board has appointed a replacement
Executive Director/Chief Executive Director. The Deputy Executive Director/Chief
Financial Officer of the Agency shall assist the Executive Director/Chief Executive
Officer in the carrying out of the Agency’s Mission Statement and in fulfillment of the
Agency’s public purposes under the IDA Act and the PAAA. The Deputy Executive
Director/Chief Financial Officer shall keep and maintain the books and accounts of the
Agency and shall have charge and custody of, and be responsible for, all funds and
securities of the Agency, and shall deposit all such funds in the name of and to the credit
of the Agency in such banks, trust companies, or other depositories as shall be selected
by the Board. The Deputy Executive Director/Chief Financial Officer shall also perform
all other duties customarily incident to the office of a Chief Financial Officer of a public
benefit corporation and public authority of the State of New York and such other duties
as from time to time may be assigned by the Board. The Deputy Executive
Director/Chief Financial Officer shall cause the preparation and distribution of all annual
reports required by the IDA Act and the PAAA and as may otherwise be required by the
Office of the Comptroller of the State of New York. The Deputy Executive
Director/Chief Financial Officer of the Agency, in consultation with the Chair and the
Executive Director/Chief Executive Officer of the Agency, shall cause the preparation of
the annual budget of the Agency for submission to the Board for approval and he or she




shall cause the distribution of all copies of the annual budget of the Agency to all persons
required by the IDA Act and the PAAA. The Deputy Executive Director/Chief Financial
Officer shall assist the Audit/Finance Committee of the Board in carrying out their
functions. The Deputy Executive Director/Chief Financial Officer shall be the Freedom
of Information Officer of the Agency in accordance with the provisions of the New York
State Freedom of Information Law, Article 6 of the New York Public Officers Law.

Section 5. Compliance Officer. The Agency shall appoint a Compliance
Officer by resolution, who may be the Deputy Executive Director/Chief Financial
Officer, or any other employee of the Agency. The Compliance Officer shall be
responsible for insuring that the Agency complies with all financial and other reporting
requirements imposed by structure, including those requirements in the General
Municipal Law and the Public Authorities Law of New York State. The Compliance
Officer shall be the “Contracting Officer” (as such term is defined in Section 2895 of
New York’s Public Authorities Law) for disposition of real and personal property in
accordance with the provisions of the PAAA.

Section 6. Additional Personnel. The Agency may from time to time employ
such personnel as the Agency, upon the recommendation of the Executive Director/Chief
Executive Officer, deems necessary to exercise the Agency’s powers, duties and
functions as prescribed by the IDA Act, the PAAA and all other laws of the State of New
York applicable thereto. The selection and compensation of all personnel shall be
determined by the Agency subject to the laws of the State of New York.

Section 7. Municipal Personnel. The Agency may, with the consent of the
Board and the Wayne County Board of Supervisors, use the agents, employees and
facilities of Wayne County. In such event, the Agency will, by resolution, enter into a
contract with Wayne County providing the terms upon which Wayne County will provide
the use of its agents, employees and facilities to the Agency and the compensation, if any,
that the Agency shall pay to Wayne County for the use by the Agency of Wayne
County’s agents, employees and facilities.
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